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Quote good through 9/30/01 

.- 
I 250 

1 SunCom America 800 
1 SunCom America 1400 
12 
12 Cigartette Lighter 

12 
12 Magmount Antennas 

Nokia 5165 

Adapter 
Leather Cases 

Summary of charges: 

$90 per month + tax 
$140 per month + tax 
$29 less $29 rebate = $0 
$0 

$0 
$24.95 ea = $299.40 

Q uan ity I Description 1 Charges 
i n  I SunCom States Business I $30 per line = $300 +tax 

Thank you for the opportunity to serve you and your organization. I can be 
reached at 618-926-3000 or by calling my office at 1477-552-9283. Mac Dumll. 
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LIMITED LIABILITY COMPANY AGREEMENT 

FOR 

DELTA COMMUNICATIONS, LLC 

THIS LIMITED LIABILITY COMPANY AGREEMENT ("Agreement") is made and 
entered into as of the __ day of , 1995 (the "Effective Date"], by and 
between each of those persons who have executed a counterpart signature page to 
this Agreement ("collectively, the "Members"). 

WHEREAS. the Members named above intend to form a limited liability company 
under the laws of the state of Illinois, to be known as Delta Communications, LLC; 

NOW THEREFORE, in consideration of the mutual covenants herein contained 
and other valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Members do hereby agree as follows: 

ARTfCLE I 

pEFlNlTlONS 

1 .01 Defined Term. The following terms used in this Agreement shall have 
the following meanings (unless otherwise expressly provided herein); 

(a1 "Aareeme nt" - this Limited Liability Company Agreement as originally 
executed and as amended or revised from time to time. 

(b) "Certificate of Formation" - the Certificate of Formation of Delta 
Communications, LLC. as filed with the Secretary of State of Illinois and as the same 
may be amended from time to  time. 

(c) "caoital Acco unt" - as of any given date, the Capital Contribution to 
the Company by a Member as adjusted to the date in question pursuant to Article IX. 

"GaDital Contribution" - any contribution to the capital of the 
Company in cash or propeny by a Member whenever made. 

(d) 

(e) "- - the Internal Revenue Code of 1986, as amended or 
corresponding provisions of subsequent superseding federal revenue laws. 
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I!) "Comoany" - Delta Communications, LLC. If "Company" is used in 
reference 10 The Code or any Treasury Regulation, then for purposes of applying the 
Code Or Treasury Regulation, "Company" shall be understood to constitute a 
"partnership". 

" ~ with respect to any Member, the deficit 
balance, if any, in- Account a i  of the end of the taxebie year, 
after giving effect to the following adjustments: 

(g) f i 

li) credit to such Capital Account any amount which such Member 
is obligated to  restore under Section 1.704-l(b)(2l(iil(c) of the 
Treasury Regulations, as well as any addition thereto pursuant to 
the next to last sentence of Sections 1.704-2Ig)(l) and IM5) of 
the Treasury Regulations, after taking into account thereunder any 
changes during such year in partnetship minimum gain (85 
determined in accordance with Section 1.704-2{dl of the Treesury 
Regulations) and in the minimum gain attributable to any partner 
nonrecourse debt (as determined under Section I .704-2(i)(3) Of 
the Treasury Regulations); and 

(ii) debit to such Capital Account the items described in Sections 
1.704-1 (b)(Z)(ii)(d)(4), (5) and (6) of the Treasury Regulations. 

This definition of Deficit Capital Account is intended to comply with the provision of 
Treasury Regulations Sections 1.704-1 (b}(Z)(ii)(d) and 1.704-2, and will be interpreted 
consistenth with those provisions. 

(h)  "Distributable Cas h" - all cash, revenues and funds received by the 
Company from Company operations, less the sum of the following to the extent paid 
Or Set aside by the Company: (il all principal and interest payments on indebtedness 
Of the Company and all other Sums paid to lenders; (ii) all cash expenditures incurred 
incident tO  the normal operation of the Company's business; and (iii) such Reserves 
as the Manager deems reasonably necessary for the proper operation of the 
Company's business. 

(i) " omic In-" - a  Member's or Economic Interest Owner's share 
Of the COmpany'Fiey Profits, Net Losses and distributions of the Company's 8SSets 
Pursuant to this Agreement and the lllinois Limited Liability Company Act, but shall not 
include any right to participate in the management or affairs of the COmPanV, 
including. the right to vote on, consent to or otherwise participate in any decision Of 

the Members or Manager. 

ljl "€con0 mic Interest O w m  *' - the owner of an Economic Interest who 
is not a Member. 
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(k) "Effective Date" - the Effective Date of this Agreement. 

(11 "Entitv" - any general partnership, limited partnership, limited liability 
company. corporation. joint venture, trust, estate association or any other juridical 
being. 

(Nil "Fiscal Year" - the Company's fiscal'year, which shall end on the last 
day of December of each year. 

(n) "Giftino Member" - any Member or Economic Interest Owner who 
gifts, bequeaths or otherwise transfers far no consideration (by operation of law or 
otherwise, except with respect to bankruptcy) all or any part of its Membership 
Interest or Economic Interest. 

(0)  "Maioritv Interest" - one or more Membership Interests which taken 
together exceed f i f ty percent (50%) of the total Membership Interests. 

(p) "Manaoef - Delta Communications shall initially have one Manager. 
Specifically, Manager shall mean Robert F. Kelly, or any other Person succeeding him 
in that capacity. References to the Manager in the singular or as him, her, it, itself, 
or other like references shall also, where the context so requires, be deemed to include 
the plural or the masculine or feminine reference, as the case may be. 

(9) "m" - each party who executes a counterpart of this 
Agreement as a Member and each party who may hereafter become a Member. T O  
the extent a Manager has purchased Membership Interests in the Company, the 
Manager will have all the rights of a Member with iespect to  such Membership 
Interests, and the term Member as used herein shall include a Manager to the extent 
he has purchased such Membership lnteresrs in the Company. If a Person is a 
Member immediately prior to the purchase or other acquisition by such Person of an  
Economic Interest, such Person shall have a)l the rights of a Member with respect t o  
such purchased or otherwise acquired Membership Interest or Economic Interest. as 
the case may be. If Member is used in reference to the Code or any Treasury 
Regulation, then for purposes of applying the Code or Treasury Regulation, a Member 
shall be understood to constitute a partner. 

(r) " ., - a Member's entire interest in the Company 
including such Member's Economic Interest and the right to  participate tn the 
managernant of the business and affairs of the Company, including the right to vote 
on, consent to, or otherwise participate in any decision or action of or by the Members 
granted pursuant to this Agreement and the Illinois Limited Liability Company Act. 

(s) "Illinois Act" -the Illinois Limited Liability Company Act (805 IllinOiS 
Compiled Statutes Section 180/1-1, g$ m.), as now in effect and as amended 01 
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superseded from time to  time. 

(t) "Net Profits" and "Net Loss e*" - the income, gain, loss, deductions, 
and credits of the Company in the aggregate or separately stated, as appropriate, 
determined in accordance with generally accepted accounting principles as of the close 
of each fiscal year. 

(u) "M" - any individual or Entity, and the heirs, executors, 
administrators, legal representatives, successors, and assigns of such Person where 
the context so permits. 

(VI "Reserves" - with respect to  any fiscal period, funds set aside or 
amounts allocated during such period to reserves which shall be maintained in 
amounts deemed sufficient by the Manager for working capital and to pay taxes, 
insurance, debt service, or other costs or expenses incident to the ownership or 
operation of the Company's business. 

(w) "Seliina Membe r" - any Member or Economic Interest Owner which 
sells, assigns, pledges, hypothecates or otherwise transfers for consideration all or any 
portion of its Membership Interest or Economic Interest. 

[xl "Transferrina Member" - a Selling Member andlor a Gifting Member. 

(Y) "Treasurv Reaulations" - proposed, temporary and final regulations 
promulgated under the Code in effect as of the date of filing the Certificate of 
Formation and the corresponding sections of any regulations subsequently issued that 
amend, modify or supersede such regulations. 

1.02 O-, All definitions contained in this Agreement 
are equally applicable to the singular and piurai forms of the terms defined. The words 
"hereof", "hereih'. and "hereunder" and words of similar import referring to  this 
Agreement refer to this Agreement as a whole and not to any particular provision of 
this Agreement. Unless otherwise specified, all Article and Section references pertain 
t o  this Agreement. All accounting terms not specifically defined herein shall be 
construed in accordance with generally accepted accounting principles. Terms used 
herein that are defined in the iilinois Act, unless otherwise defined herein, shall have 
the meanings specified in the Illinois Act. 
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ARTICLE II 

F V  

2.01 Formation. The Company is formed and the existence of the Company 
begins on the day that this Agreement is delivered t o  the Illinois Secretary of State in 
accordance with the Illinois Act. 

2.02 Name. The name of the Company is Delta Communications, LLC 
('Company"). The Company shall hold all of its property in the Company's name and 
not in the name of any Member. 

2.03 Princioal Place o f Business. The principal place of business of the 
Company shall be . The 
Company may locate its places of business and registered office at any other place or 
places as the Manager may from time to time deem advisable. 

2.04 Registered Office and Reaistered Aae nt. The Company's initial registered 
o f f i c e  s h a l l  b e  a t  t h e  o f f i c e  o f  i t s  r e s i s t e r e d  a a e n t  a t  - - 

The 
mailing address of the registered office is 
The name of its initial registered agent at such office and mailing address for service 
of process shall be . The registered office and registered agent may 
be changed from time to  time by filing the address of the new registered office andlor 
the name of the new registered agent with the Illinois Secretary of State pursuant to 
the Illinois Act. 

2.05 m. The term of the Company shatl begin with the date of filing of the 
Certificate of Formation with the Illinois Secretary of State, and shall continue until the 
close of business on December 31, 2045, unless the Company is earlier terminated 
in accordance with either the provisions of this Agreement or the Illinois Act. 

ARTICLE 111 

BUSINESS OF COMPANY 

3.01 Permitt- . The business of the Company shall be to  operate 
a telecommunications business primarily, but not limited to, engaged in the provision 
of paging and other messaging services to  the public. The business of the Company 
further includes, without limitation, obtaining financing for the above purpose, selling, 
exchanging, transferring or otherwise disposing of all or any part of the assets used 
in the Company's business and investing any funds held pursuant to the provisions of 
this Agreement. The Company shall also be permitted to  engage in all activities 
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necessary. customary, convenient, or incident to  any of the foregoing. 

ARTICLE IV 

NAMES AND ADDRESSES OF 

4.01 Nam The names and addresses of the 
Members are as set forth on Exhibit A of this Agreement. 

ARTICLE V 

RIGHTS AND DUTIES OF MANAGERS 

5.01 Manaaement. The business and affairs of the Company shall be managed 
by its Manager. The Manager shall direct, manage and control the business of the 
Company t o  the best of Manager's ability. Except as limited by this Agreement or by 
nonwaivable provisions of applicable law, the Manager shall have full and complete 
authority, power and discretion to  manage and control the business, affairs and 
properties of the Company, to make all decisions regarding those matters and to  
perform any and all other acts or activities customary or incident to the management 
of the Company's business. 

5.02 , Tenure and Qualification$. The Company shall inltlally have one 
(1) Manager, Robert F. Kelley. The number of Managers of the Company shall be 
fixed from time to time by the affirmative vote of Members holding at  least a Majority 
Interest but in no instance shall there be less than one (1) Manager. Each Manager 
shall hold office until the next annual meeting of Members or until his successor shall 
have been elected and qualified. Managers shall be elected by the affirmative vote of 
Members holding at  least a Majority Interest. Managers need not be residents of the 
State of Illinois or Members of the Company. 

5.03 Certain Powe rs of Manaaer. Without limiting the generality of Section 
5.01, the Manager shall have the following power and authority, on behalf of the 
Company: 

(a) To acquire property from any Person. The fact that a Manager or a 
Member is directly or indirectly affiliated or connected with any such Person shall not 
prohibit the Manager from dealing with that Person; 

(b) To borrow money for the Company from banks, other lending 
institutions, the Manager, Members, or affiliates of the Manager or Members on such 
terms as the Manager deems appropriate, and in connection therewith, to  
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hypothecate. encumber and grant security interests in the assets of the Company to 
secure repayment of the borrowed sums. No debt shall be contracted or liability 
incurred by or on behalf of the Company except by the Manager, or to the extent 
permitted under the Illinois Act, by agents or employees of the Company expressty 
authorized in writing to  contract such debt or incur such liability by the Manager; 

(c) To purchase insurance to protect the Company's property and 
business; 

Id) To hold and own any Company real and/or personal properties in the 
Company's name; 

(e) To invest any Company funds temporarily in instruments including, 
but not limited to, time deposits, short-term governmental obligations, commercial 
paper or other investments: 

(f) Upon the affirmative vote of the Members holding at least two-thirds 
(213) of all Membership Interests, to sell or otherwise dispose of all or substantially all 
of the assets of the Company as part of a single transaction or plan so long as such 
disposition is nor a violation or cause of a default under any other agreement to  which 
the Company may be bound; provided, however, that the affirmative vote of the 
Members shall not be required with respect to any sale or disposition of the 
Company's assets in the ordinary course of the Company's business; 

( g )  To execute on behalf of the Company all instruments and documents, 
including, without limitation, checks; drafts; notes and other negotiable instruments; 
mortgages or deeds of trust; security agreements; financing statements; documents 
providing for the acquisition, mortgage or disposition of the Company's property; 
assignments; bills of sale; deeds; leases; partnership agreements; operating 
agreements of other limited liability companies; management agreements; and any 
other instruments or documents necessary, in the opinion of the Manager, to the 
business of the Company; 

(h) To employ accountants, legal counsel, managing agents and other 
experts t o  perform services for the Company and to  compensate them from Company 
funds; 

(i) To enter into any and all other agreements on behalf of the Company, 
with any other Person for any purpose, in such forms as the Manager may approve; 
dnd 

(j) To do and perform all other acts as may be necessary or appropriate 
t o  the conduct of the Company's business. 
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Unless authorized in writing to do so by this Agreement or by the Manager of 
the Company, no attorney-in-fact, employee or other agent of the Company shall have 
any power or authority to bind the Company in any way, t o  pledge its credit or to 
render it liable pecuniarily for any purpose. No Member shall have any power or 
authority to bind the Company unless the Member has been authorized in writing by 
the Manager to  act as an agent of the Company in accordance with this subparagraph. 

5.04 W v  for Certa in Acts. The Manager shall perform his duties as 
Manager in good faith, in a manner he reasonably believes to be in the best interests 
of the Company, and with such care as an ordinarily prudent person in a like position 
would use under similar circumstances. The Manager does not, in any way, guarantee 
the return of the Members' Capital Contributions or a profit for the Members from the 
operations of the Company. A Manager of the Company shall not be personally liable 
to the Company or its Members for any act, debt, obligation or liability of the 
Company or Member except to the extent that a director of an Illinois business 
corporation is liable in analogous circumstances under Illinois law. 

5.05 Manaaer Has No Exclusive Dutv to  Comoa n v . A Manager shall not be 
required to manage the Company as his sole and exclusive function and a Manager 
may have other business interests and engage in other activities in addition to those 
relating to the Company. Neither the Company nor any Member shall have any right, 
by virtue of this Agreement, t o  share or participate in such other investments or 
activities of the Manager or io the income or proceeds derived therefrom. The 
Manager shall incur no liability to the Company or to any of the Members as a result 
of engaging in any other business or venture. 

5.06 BankAccounts. The Manager may from time to time open bank accounts 
in the name of the Company, and the Manager shall be the sole signatory thereon. 
unless the Manager determines otherwise. 

5.07 lndemnitv of Manaaer. Emolovees and Other AaenQ . The Company shall 
indemnify the Manager and make advances for expenses to the maximum extent 
permitted under Section 15-1 0 of the Illinois Act. The Company shall indemnify its 
employees and other agents who are not Managers to  the fullest extent permitted by 
law, provided that such indemnification in any given situation is approved by a 
Majority interest of the Members. 

5.08 Resianation. Any Manager of the Company may resign at  any time by 
giving written notice to the Members of the Company. The resignation of any 
Manager shall take effect upon receipt of notice thereof or at such later time as shall 
be specified in such notice; and, unless otherwise specified therein, the acceptance 
of such resignation shall not be necessary to  make it effective. The resignation of a 
Manager who is also a Member shall not affect the Manager's rights as a Member and 
shall not constitute a withdrawal of a Member. 



5.09 Removal. At a meeting called expressly for that purpose, the Manager 
may be removed at any time, with or without cause, by the affirmative vote of a 
Majority Interest of the Members. The removal of a Manager who is also a Member 
shall not affect the Manager's rights as a Member and shall not constitute a 
withdrawal of a Member. 

5.10 Vacancies. Any vacancy occurring for any reason in the number of 
Managers of the Company may be filled by the affirmative vote of a majority of the 
remaining Managers then in office, provided that if there are no remaining Managers, 
the vacancy(ies) shall be filled by the affirmative vote of a Majority Interest of the 
Members. Any Manager's position to be filled by reason of an increase in the number 
of Managers shall be filled by rhe affirmative vote of a majority of the Managers then 
in office or by an election at an annual meeting or at a special meeting of Members 
called for that purpose or by the written consent of an affirmative vote of Members 
holding at  least two-thirds (2/3) of all Membership Interests. A Manager elected to 
fill a vacancy shall be elected for the unexpired term of his predecessor in office and 
shall hold office until the expiration of such term and until his successor shall be 
elected and shall qualify or until his earlier death, resignation or removal. A Manager 
chosen to  fill a position resulting from an increase in the number o f  Managers shall 
hold office until the next annual meeting of Members and until his successor shall be 
elected and shall qualify, or until his earlier death, resignation or removal. 

5.1 1 Comaensation. Compensation of the initial Manager, Robert Kelley. 
for calendar years 1996 and 1997, shall be the Option granted to him as described in 
Section 8.02(b), herein. Thereafter, annual compensation to the Manager shall be 
determined at  the preceding annual meeting of the Members by an affirmative vote of 
a Majority Interest of the Members. 

5.12 Advisorv Board. The Manager shall have the power to name up to 
three Members of the Company to  serve as an Advisory Board to the Manager. The 
Advisory Board shall assist the Manager in overseeing the operations of the Company 
and shall perform such duties as assigned by the Manager. The initial Advisory Board 
of the Company shall be composed of James Harper, Stephen Kautz and Ronald 
Trinchitella. 

la) Compensation of the initial Advisory Board. for calendar years 1996 
and 1997, shall be as specified in Section 8.02(b), herein. Thereafter, annual 
compensation to the Advisory Board shall be negotiated by the Manager and confirmed 
at the preceding annual meeting of the Members by an affirmative vote of a Majority 
Interest of the Members. 

Ib) A t  a meeting called expressly for that purpose, any Member sewing 
on the Advisory Board may be removed at any time, with or without cause, by the 
affirmative vote of a Majority Interest of the Members. The removal of a Member 
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from the Advisory Board does not affect that individual's rights as a Member and shall 
not constitute a withdrawal of a Member. 

ARTICLE VI 

BIGHTS ANQ-S 0 F. E 

6.01 Limitation of Liability. Each Member's liability for any act, debt, 
obligation, or liability of the Company or another Member or the Manager shall be 
limited to the extent that a shareholder of an Illinois business corporation is liable in 
analogous circumstances under Illinois law. 

6.02 ComDanv Debt Liability. A Member will not be personally liable for any 
debts or losses of the Company beyond his respectlve Capital Contributions and any 
obligation of the Member under Section 8.01 or 8.02 to make Capital Contributions, 
except as provided herein or as otherwise required by law. 

6.03 List of Members. Upon written request of any Member, the Manager 
shall provide a list showing the names, addresses, Membership Interests and Economic 
Interests of all Members. 

6.04 ADoroval of Sale of All Assets. The Members shall have the right. by the 
affirmative vote of Members holding at least two-thirds (2/3) of all Membership 
Interests, to approve The sale, exchange or other disposition of all, or substantially all, 
of the Company's assets (other than in the ordinary course of the Company's 
business) as part of a single transaction or plan. 

6.05 Comoanv Books. In accordance with Section 9.09 herein, the Manager 
shall maintain and preserve, during the term of the Company, and for five ( 5 )  years 
thereafter, all accounts, books, and other relevant Company documents as required 
by Section 1-40 o f  the Illinois Act. Upon reasonable request, each Member and 
Economic Interest Owner shall have the right, during ordinary business hours, to 
inspect and copy such Company documents at the requesting Member's or Economic 
Interest Owner's expense. 

6.06 Prioritv and Return o f C a w .  Except as may be expressly provided in 
Article IX, no Member or Economic Interest Owner shall have priority over any Other 
Member or Economic Interest Owner, either as to the return of Capital Contributions 
or as to Net Profits, Net Losses or distributions: provided that this Section shall not 
apply to loans (as distinguished from Capital Contributions) which a hrlember has made 
to the Company. 

6.07 Partitioq. Each Member waives until termination of the Company, any 
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and all rights that it may have to maintain an action for partition of the Company's 
propertv. 

ARTICLE VI1 

u s  M M  R 

7.01 -1 Meet inq. The annual meeting of the Members shall be held a t  
such time as determined by the Manager, commencing in 1996. to  transact such 
business as may come before the meeting. 

7.02 Spe cia1 Meetin-. Special meetings of the Members, for any purpose or 
purposes, unless otherwise prescribed by statute, may be called by any Manager or 
by any Member or Members holding at  least fifty percent (50%) of the Membership 
Interests. 

7.03 Place of Meet ins. The Manager may designate any place, either within 
or outside of the State of Illinois, as the place of meeting for any meeting of the 
Members. If no designation is made, the place of meetins shall be the principal office 
of the Company as described in Section 2.03, herein. ' 

7.04 Notice of MeetinqS. Except as provided in Section 7.05, written notice 
stating the place, day and hour of the meeting and, as to  special meetings, the 
purpose or purposes for which the meeting is called shall be delivered not less than 
ten (10) nor more than sixty (60) days before the date of the meeting, either 
personally or by mail, at the direction of the Manager or person calling the meeting, 
to  each Member entitled t o  vote at such meeting. If mailed, such notice shall be 
deemed to be delivered two  (2) calendar days after being deposited in the United 
Stares mail, postage prepaid, addressed to the Member at its address as it appears on 
the books of the Company. 

7.05 Meet ino of a H Members. If all of the Members shall meet at  any time and 
place, either within or outside of the State of Illinois, and consent to the holding of a 
meeting at  such time and place, such meeting shall be valid without call or notice, and 
at such meeting lawful action may be taken. 

7.06 Reco rd Date. For the purpose of determining Members entitled to notice 
of or to vote at  any meeting of Members or any adjournment thereof, or Members 
entitled to receive payment of any distributlon, or in order to  make a determination of 
Members for any other purpose. the date on which notice of the meeting is mailed or 
the date on which the resolution declaring such distribution is adopted, as the case 
may be, shall be the record date for such determination of Members. When a 
determination of Members entitled t o  vote at any meeting of Members has been made 
as provided in this Section, such determination shall apply to  any adjournment thereof. 
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7.07 Quorum. Members holding at least a majority of all Membership 
Interests, represented in person or by proxy, shall constitute a quorum at any meeting 
of Members. In the absence of a quorum at any such meeting, a majority of the 
Membership Interests so represented may adjourn the meeting from time to time for 
a period not to exceed sixty (60) days without further notice. However, if the 
adjournment is for more than sixty (60) days. or i f  after the adjournment a new record 
date is fixed for the adjourned meeting, a notice of'the adjourned meeting shall be 
given to each Member of record entitled to  vote a t  the meeting. A t  such adjourned 
meeting at  which a quorum shall be present or represented, any business may be 
transacted which might have been transacted at the meeting as originally noticed. 
The Members present at a duly organized meeting may continue to transact business 
until adjournment, notwithstanding the withdrawal during such meeting of that number 
of Membership Interests whose absence would cause less than a quorum. 

7.08 Man  ner of Acting. If 8 quorum is present, the affirmative vote of 
Members holding a Majority Interest shall be the act of the Members, unless the vote 
of a greater or lesser proportion or number is otherwise required by the Illinois Act, by 
the Certificate of Formation, or by this Agreement. 

7.09 Proxies. At all meetings of Members a Member may vote in person or by 
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. 
Such proxy shall be filed with the Manager before or at the time of the meeting. No 
proxy shall be valid after eleven (11) months from the date of its execution, unless 
otherwise provided in the proxy. 

7.10 Action bv Members Without a Meet ins. Action required or permitted to 
be taken at  a meeting of the Members may be taken without a meeting if the action 
is evidenced by one or more written consents describing the action taken, signed by 
Members holding at least two-thirds (2/3) of all Membership Interests, except for the 
admission of a new Member into the Company, in which event the consent must be 
signed by each Member entitled to vote, and delivered to the Manager for inclusion 
in the minutes or for filing with the Company records. Action taken under this Section 
is effective when the required Membership Interests have signed the consent, unless 
the consent specifies a different effective date. The record date for determining 
Members entitled to take action without a meeting shall be the date the first Member 
signs a written consent. 

7.11 Wa iver of Notice. When any notice is required to be given to any 
Member, a waiver thereof in writing signed by the person entitled to such notice, 
whether before, at, or after the time stated therein, shall be equivalent to the giving 
of such notice. 

12 



ARTICLE Vlll 

-COMPANY AND CAPITAL ACCOUNTS 

8.01 p. Each Member has made the required 
Capital Contribution to  establish their respective Percentage Interest and Number of 
Units as shown in Exhibit E. 

8.02 Additional Units. The Members hereby invest in the Manager the power 
t o  issue an additional 1,280,000 Units in the Company ("Additional Units") and to 
admit as Members the Persons t o  whom the Additional Units are issued. The Manager 
shall have absolute discretion, in the exercise of his reasonable business judgment, to 
decide to whom and in what amounts the Additional Units shall be issued, subject to 
the following: 

(a) 280,000 Additional Units shall be reserved for Persons who are 
able to contribute services/assets needed by the Company to 
further any of its Permitted Businesses. The Units may be issued 
in consideration for any combination of services, assets or capital. 

300,000 Additional Units shall be reserved for key employees 
("Key Employee Additional Units"]. 100,000 Key Employee 
Additional Units shall be reserved and subject to  an option 
provided to  Robert F. Kelley ("Option"). The Option shall be 
exercisable a t  any time or times by Mr. Kelley, in whole or in part, 
at a purchase price of s.50 per Unit. In lieu of salary for services 
to be performed in 1997, James Harper, Stephen Kautz and 
Ronald Trinchitella shall each have the option to  receive 20.000 
Key Employee Additional Units. Alternatively, James Harper, 
Stephen Kautz and Ronald Trinchitella shall have the right to 
purchase these Key Employee Additional Units for $.50 per Unit 
and not render services to the Company beyond 1996. In lieu of 
salary, in whole or in part, for services to be performed in 1997, 
Scott Riggs shall have the option to receive 50,000 Key Employee 
Additional Units. The remaining 90,000 Key Employee Additional 
Units, as well as any Key Employee Additional Units available as 
a result of unexercised options as described above, may be 
allocated to key employees a t  the reasonable discretion of the 
Manager. All options granted hereunder expire on January 15, 
1998, unless previously exercised. 

700,000 Additional Units shall be reserved for a Private Placement 
designed to raise working capital for the Company. These Units 
shall be offered at a per share price of not less than $1.00. 

(bl 
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510,000 of these Additional Units shall be subject to  a right of 
first refusal in favor of Members who are also shareholders of 
Illinois 9 Cellular Telephone Company, Inc. ("ICTC"). Each 
Member who is also a shareholder of ICTC shall have the right to 
purchase Additional Units at  $ 1 . 0 0  per share. The number of 
shares that a shareholder of ICTC may purchase shall not exceed 
the product of 510,000 multiplied by the percentage ownership 
that the Member owns in ICTC. Each Member exercising this right 
of first refusal shall have a thirty (30) day period In which to 
exercise this right, and shall have an additional sixty (60) days in 
which to  tender payment. Members shall not have any right of 
first refusal with respect to Additional Units for which another 
Member did not exercise, in whole or in part, the right of first 
refusal granted hereunder. Members shall have no other pre- 
emptive rights to purchase any Additional Units issued by the 
Company. At least sixty days prior to  the sale of an of the 
Additional Units described in this subsection 8.02(c), the Manager 
will submit a business plan to  the Members for their review. 

The Company shall not issue any Units beyond those described herein, except 
pursuant to an affirmative vote of Members holding at least two-thirds 12/31 of all 
Members hip Interests. 

. .  8.03 Addit tonal Contributions. Except as unanimously approved by the 
Percentage Interests of the Company, no Member shall be required to make any 
additional Capital Contributions beyond such capital contribution required to  acquire 
such Member's Percentage Interest in the Company. To the extent unanimously 
approved by the Manager, from time to  time, the Members may be permitted to  make 
optional Capital Contributions if and to the extent they so desire, and if the Manager 
determines that such optional Capital Contributions are necessary or appropriate in 
connection with the conduct of the Company's business (including without limitation, 
expansion or diversification). In such event, the Members shall have the opportunity 
(but not the obligation] to participate in such optional Capital Contributions on a pro 
rata basis in accordance with their Membership Interests. If all Members do not elect 
to pay their pro rata portion of such additional or optional Capital Contribution, the 
Manager shall adjust the Membership Interests as they deem appropriate t o  reflect the 
Capital Contributions made by the contributing Members. 

8.04 QR ita1 Accouna. 

[a) A separate Capital Account will be maintained for each Member. The 
Capital Account of each Member shall consist of the agreed value of the origlnal 
contribution to the Company. Further, each Member's Capital Account will be 
,increased by (1 ) the amount of money contributed by such Member to the Company; 
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(2) the fair market value of property contributed by such Member to the Company (net 
of liabilities secured by such contributed property that the Company is considered to 
assume or take subject to  under Section 752 of the Code); (3) allocations to such 
Member of Net Profits and Net Losses; and (4) allocations to  such Member of income 
described in Section 705(a)( lK3) of the Code. fach Member's Capital Account will 
be decreased by (1)  the amount of money distributed to such Member by the 
Company; (2)  the fair market value of property distributed to such Member.by the 
Company (net of liabilities secured by such distributed property that such Member is 
considered to assume or take subject to  under Section 752 of the Code); 
(3) allocations to such Member of expenditures described in Section 705(a)(2)(8) of 
the Code; and (41 allocations t o  the account of such Member of Company loss and 
deduction as set forth in such Regulations, taking into account adjustments to reflect 
book value. Such adjustments to the Member's Capital Accounts shall be made in 
accordance with the method of accounting adopted by the Company for federal 
income tax purposes. 

(b) If a permitted sale or exchange of a Membership Interest or an  
Economic Interest in the Company occurs, the Capital Account of the transferor shall 
become the Capital Account of the transferee to the extent it relates to the transferred 
Membership Interest or Economic Interest in accordance with Section 1.704-1 (b)(2)(iv) 
of the Treasury Regulations. 

(cl  The manner in which Capital Accounts are t o  be maintained pursuant 
to this Section 8.04 is intended to  comply with the requirements of Section 704(b) of 
the Code and the Treasury Regulations promulgated thereunder. If in the opinion of 
the Company's accountants, the manner in which Capital Accounts are to be 
maintained pursuant to  the provisions of this Section 8.04 should be modified in order 
to  comply with Section 704(b) of the Code and the Treasury Regulations thereunder, 
then notwithstanding anything to the contrary contained in the preceding provisions 
of this Section 8.04, the method in which Capital Accounts are maintained shall be 
so modified: provided, however, that any change in the manner of maintaining Capital 
Accounts shall not materially alter the economic agreement between or among the 
Members. 

(d) Upon liquidation of the Company (or any Member's Membership 
Interest or Economic Interest Owner's Economic Interest), liquidating distributions will 
be made in accordance with the positive Capital Account balances of the Members 
and Economic Interest Owners, as determined after taking into account all Capital 
Account adjustments for the Company's taxable year during which the liquidation 
occurs. Liquidation proceeds will be paid within sixty (601 days of the end of the 
taxable year (or, if later, within one hundred twenty (1201 days after the date of the 
liquidation.) The Company may offset damages for breach of this Agreement by a 
Member or Economic Interest Owner whose interest is liquidated (either upon the 
withdrawal of the Member or the liquidation of the Company) against the amount 
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otherwise distributable to  such Member. 

8.05 Withdrawal or Reduction of Members' Contributions to Caoital. 

(a1 Without the prior written consent of all the Members, a Member shall 
not receive out of the Company's property any part of its Capital Contribution until all 
liabilities of the Company, except liabilities to Members on account of their Capital 
Contributions, have been paid or there remains property of the Company sufficient to 
pay them. 

(b) A Member, irrespective of the nature of its Capital Contribution, has 
only the right to demand and receive cash in return for its Capital Contribution. 

8.06 P e r c e n m  Interest. A Member's Percentage Interest is the interest in the 
Company acquired by a Member, which shall entitle the Member to: (i) an interest in 
the Company's income, deductions, gains, losses and credits; (ii) an interest in the 
Company's distributions of cash or other property; and (iii) an interest in the 
Company's capital. Each Member's initial Percentage Interest shall be the amount 
shown in Paragraph 9.01 herein. 

ARTICLE IX 

A A  

9.01 Allocations of Profits and Losses from ODerat i a .  The Net Profits and 
Net Losses of the Company for each fiscal year will be allocated in accordance with 
those Membership Interests entered on the books and records of the Company for that 
fiscal year. 

9.02 a c  ial Allocations to Caoital Accounb. Notwithstanding Section 9.01 
hereof: 

(a) No allocations of loss, deduction andlor expenditures described in 
Section 7051a)(2)18) of the Code shall be charged to the Capital Accounts of any 
Member if such allocation would cause such Member to have a Deficit Capital 
Account. The amount of the loss, deduction andlor Code Section 705(a1(21(B) 
expenditure which would have caused a Member to have a Deficit Capital Account 
shall instead be charged to the Capital Accounts of any Members which would not 
have a Deficit Capital Account as a result of the allocation, in proportion to  their 
respective Capital Contributions, or, if no such Members exist, then to the Members 
in accordance with their interests in Company profits pursuant t o  Section 9.01. 

(b) If any Member unexpectedly receives any adjustments, allocations, 
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or distributions described in Sections 1.704-1 lb)(2)(ii)(d)(4),(5), or (6) of the Treasury 
Regulations, which create or increase a Deficit Capital Account of such Member, then 
items of Company income and gain (consisting of a pro rata portion of each item of 
Company income, including gross income, and gain for such year and, if necessary, 
for subsequent years) shall be specially credited to  the Capital Account of such 
Member in an amount and manner sufficient to eliminate (to the extent required by the 
Treasury Regulations) the Deficit Capital Account so'created as quickly as possible. 
This Section 10.021b) is intended to be interpreted to comply with the alternate test 
for economic effect set forth in Section 1.704-1(b)(2)(ii)(d) of the Treasury 
Regulations, 

(c) I f  any Member would have a Deficit Capital Account at  the end of 
any Company taxable year which is in excess of the sum of any amount that such 
Member is obligated to restore t o  the Company under Treasury Regulations Section 
1.704-1 (b)(2)(ii)(c) and such Member's share of minimum gain as defined in Section 
1.704-2(g1(1) of the Treasury Regulations (which is also treated as an obligation to 
restore in accordance with Section 1.704-1 (b)(2)lii){d) of the Treasury Regulations), 
the Capital Account of such Member shall be specially credited with items of Company 
income (including gross income) and gain in the amount of such excess as quickly as 
possible. 

(dl Notwithstanding any other provision of this Section 9.02, if there is 
a net decrease in the Company's minimum gain (as defined in Treasury Regulation 
Section 1.704-2(d)) during a taxable year of the Company, then, the Capital Accounts 
of each Member shall be allocated items of income (including gross income) and gain 
for such year (and if necessary for subsequent years) equal to  that Member's share 
of the net decrease in the Company's minimum gain. This Section 9.02(d) is intended 
to comply with the minimum gain chargeback requirement of Section 1.704-2 of the 
Treasury Regulations and shall be interpreted consistently therewith. If in any taxable 
year that the Company has a net decrease in the Company's minimum gain, the 
minimum gain chargeback requirement would cause a distortion in the economic 
arrangement among the Members and it is not expected that the Company wiil have 
sufficient other income to correct that distortion, the Mangers may in their discretion 
(and shall, if requested to do so by a Member) seek to have the Internal Revenue 
Service waive the minimum gain chargeback requirement in accordance with Treasury 
Regulation Section 1.704-2(f)14). 

(e) Items of Company loss, deduction and expenditures described in 
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company 
and are characterized as Member nonrecourse deductions under Section 1.704-2(i) of 
the Treasury Regulations shall be allocated to  the Members' Capital Accounts in 
accordance with said Section 1 -704-2Ii) of the Treasury Regulations. 

(f) Beginning in the first taxable year in which there are allocations of 
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"nonrecourse deductions" (as described in Section 1.704-2ib) of the Treasury 
Regulations) such deductions shall be allocated to the Members in accordance with, 
and as a part of, the allocations of Company profit or loss for such period. 

(g) In accordance with Section 704(c)(I)(A) of the Code and Section 
1.704-1 (b)(2)(il(iv) of the Treasury Regulations, if a Member contributes property with 
a fair market value that differs from its adjusted basis at the time of contrtbution, 
income, gain, loss and deductions with respect to the property shall, solely for federal 
income tax purposes, be allocated among the Members so as to  take account of any 
variation between the adjusted basis of such property to the Company and its fair 
market value at  the time of contribution. 

(h) Pursuant to Section 704(cl l l )(B) of the Code, if any contributed 
property is distributed by the Company other than to  the contributing Member within 
five ( 5 )  years of being contributed. then, except as provided in Section 704(c)(2) of 
the Code, the contributing Member shall be treated as recognizing gain or loss from 
the sale of such property in an amount equal to the gain or loss that would have been 
allocated to such Member under Section 704(c)(I)IA) of the Code if the property had 
been sold at  its fair market value a t  the time of the distribution. 

(i) In the case of any distribution by the Company to a Member or 
Economic Interest Owner, such Member or Economic Interest Owner shall be treated 
as recognizing gain in an amount equal t o  the lesser of: 

(i) the excess (if any) of (A) the fair market value of the property 
fother than money) received in the distribution over (B) the 
adjusted basis of such Member's Membership Interest or Economic 
Interest Owner's Economic Interest in the Company immediately 
before the distribution, reduced (but not below zero) by the 
amount of money received in the distribution, or 

(iii the Net Precontribution Gain (as defined in Section 7371b) of 
the Code) of the Member or Economic Interest Owner. The Net 
Precontribution Gain means the net gain (if any) which would have 
been recognized by the distributee Member or Economic Interest 
Owner under Section 704(c)( l)(B) of the Code If all property 
which (A) had been contributed to the Company within five (51 
years of the distribution, and  (B) is held by the Company 
immediately before the distribution, had been distributed by the 
Company to another Member or Economic Interest Owner. If any 
portion of the property distributed consists of property which had 
been contributed by the distributee Member or Economic Interest 
Owner to the Company, then such property shall not be taken into 
account under this Section 9.02(i) and shall not be taken into 
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account in determining the amount of the Net Precontribution 
Gain. If the property distributed consists of a n  interest in an 
entity, the preceding sentence shall not apply to the extent that  
the value of such interest is attributable to the property 
contributed to  such entity after such interest had been contributed 
to the Company. 

ti) In connection with a Capital Contribution of money or other property 
(other than a de minimis amount1 by a new or existing Member or Economic Interest 
Owner as consideration for an Economic Interest or Membership Interest, or in 
connection with the liquidation of the Company or a distribution of money or other 
property (other than a de minimis amount) by the Company to a retlring Member or 
Economic Interest Owner as consideration for an Economic Interest or Membership 
Interest, the Capital Accounts of the Members shall be adjusted to  reflect a revalwtlon 
of Company property (including intangible assets) in accordance with Treasury 
Regulation Section 1.704-1 Ib)(2)(ivl(fl. If under Section 1.704-1 (b)(2l(iv)(f) of the 
Treasury Regulations, Company property that has been revalued is properly reflected 
in the Capital Accounts and on the books of the Company at  a book value that differs 
from the adjusted tax basis of such property, then depreciation, depletion, 
amortization and gain or loss with respect to such property shall be shared among the 
Members in a manner that takes account of the variation between the adjusted tax 
basis of such property and its book value, in the same manner as variations between 
the adjusted tax basis and fair market value of property contributed to the Company 
are taken into account in determining the Members’ shares of tax items under Section 
704(c) of the Code. 

(k) All recapture of income tax deductions resulting from sale or 
disposition of Company property shall be allocated to  the Member or Members to 
whom the deduction that gave rise to such recapture was allocated hereunder to  the 
extent that such Member is allocated any gain from the sale or other disposition of 
such property. 

(I] Any credit or charge to the Capital Accounts of the Members pursuant 
to Section 10.02 (b), (c), andlor (d) hereof shall be taken into account in computing 
subsequent allocations of profits and losses pursuant to Section 9.01, so that the net 
amount of any items charged or credited t o  Capital Accounts pursuant to  Sections 
9.01 and 9.02 shall to the extent possible, be equal to the net amourlt that would 
have been allocated to the Capital Account of each Member pursuant to the provisions 
of this Article if the special allocations required by Sections 9.02 (bl, (c), andlor (d) 
hereof had not occurred. 

9.03 Distributions . Except as otherwise provided herein, all distributions of 
cash or other property shall be made to the Members pro rata in proportion to the 
respectlve Percentage Interests of the Members on the record date of such 
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distribution. Except as provided in Section 9.04, all distributions of Distributable Cash 
and property Shall be made at  such time as determined by the Manager. All amounts 
withheld pursuant to the Code or any provisions of state or local tax law with respect 
t o  any payment or distribution t o  the Members from the Company shall be treated as 
amounts distributed to the relevant Member or Members pursuant to this Section 
9.03. 

9.04 Limitation U Don Distributions. No distribution shall be declared and paid 
unless, after the distribution is made, the assets of the Company exceed all liabilities 
of the Company, except liabilities to Members on account of their contributions. 

9.05 ficcountina PrinciDles. The profits and losses of the Company shall be 
determined in accordance with accounting principles applied on a consistent basis 
using the method of accounting determined by the Manager. It is intended that the 
Company will elect those accounting methods which provide the Company with the 
greatest tax benefits. 

9.06 )me rest On  and Return of Caoital Contributions. No Member shall be 
entitled to  interest on i ts Capital Contribution or to  a return of its Capital Contribution, 
except as otherwise specifically provided for herein. 

9.07 Loans to ComDany . Nothing in this Agreement shall prevent any Member 
from making secured or unsecured loans to the Company by agreement with the 
Company. 

9.08 Accou ntina Per iod. The Company's accounting period shall be the 
Company's Fiscal Year. 

9.09 Re -m or . At  the expense of the Company, the 
Manager shall maintain records and accounts of all operations and expenditures of the 
Company. A t  the end of each fiscal year, Members and Economic Interest Owners of 
the Company shall receive a copy of the Federal Partnership returns together with a 
schedule K - I  for that Member or Economic Interest Owner. The partnership returns 
shall be prepared by a CPA. A t  a minimum the Company shall keep at  its principal 
place of business the following records: 

(a) A current list of the full name and last known business, residence, 
or mailing address of each Member, Economic Interest Owner and Manager, both past 
and present, a description and statement of the cash and agreed value of other 
property and services that each Member has contributed or has agreed to contribute 
in the future, and the date on which each b e c a m  a Member; 

(bl A copy of the Company's Certificate of Formation and all 
amendments thereto, together with executed copies of any powers of attorney 
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pursuant to  which any amendment has been executed; 

(c) Copies of the Company's federal, state, and local income tax returns 
and reports, if any, for the three (3) most recent years; 

Id) Copies of the Company's currently effective written Agreement, 
including amendments thereto, and copies of any financial statements of the Company 
for the three 13) most recant years; 

(e) A statement prepared by the Manager setting forth the following: 

li) the date or the event by which any additional contributions 
agreed to be made by any Member are to be made; 

lii) any right of a Member to  receive distributions that include a 
return of all or any part of the Member's contribution: and 

liii) the terms and conditions of any power of a Member to grant 
the right to become a Member to an assignee of any part of the 
Member's Percentage Interest. 

(f) Minutes of every annual, special and court-ordered meeting; 

(g) Any written consents obtained from Members for actions taken 
without a meeting. 

9.10 Returns and other Elections. The Manager shall cause the preparation and 
timely filing of all tax returns required to be filed by the Company pursuant to the 
Code and all other tax returns deemed necessary and required in each jurisdiction in 
which the Company does business. Copies of such returns, or pertinent information 
therefrom, shall be furnished to  the Members within a reasonable time after the close 
of the Company's Fiscal Year. 

All elections permitted to be made by the Company under federal or state laws 
shall be made by the Manager in his sole discretion, provided that the Manager shall 
make any tax election requested by Members owning a majority of the Percentage 
Interests 

It is the intention of the Members that for federal and state income tax 
purposes, the Company be classified as a partnership, and not as an association 
taxable as a corporation. The provisions of this Agreement shall be interpreted in a 
manner consistent with such intenrion. 

9.11 -c n . Robert F. Kelley shall be the Member designated as 
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the Company's tax matters partner as defined in Section 6321 of the Internal Revenue 
Code. He shall have such duties, rights and obligations as are assigned to  or imposed 
upon the tax matters partner by or under the Internal Revenue Code. 

ARTICLE X 

TRANSFERABILW 

10.01 Transferability. Subject to the provisions of this Article X, a Member of 
an Economic Interest Owner shall have the right to: 

(a) sell. assign, pledge, hypothecate transfer, exchange or otherwise 
transfer for consideration, (collectively, "sell"), 

(bl gift, bequeath or otherwise transfer for no consideration (whether or 
not by operation of law, except in the case of bankruptcy) 

all or any part of its Membership Interest or Economic Interest, 

IC)  If the Selling Member's interest in the Company is purchased by a 
third party purchaser or a gift of an interest in the Company (including an Economic 
interest) is made, as a condition to recognizing the effectiveness and binding nature 
of any such sale or gift and (subject to Section 10.02, below) substitution of a new 
Member as against the Company or otherwise, the remaining Members may require 
the Selling Member or Gifting Member and the proposed purchaser, donee or 
successor-in-interest (as the case may bel to  execute, acknowledge and deliver to  the 
remaining Members such instruments of transfer, assignment and assumption and 
such other certificates, representations and documents, and to  perform all such other 
acts which the Manager may deem necessary or desirable to: 

(i) constitute such purchaser as a Member, donee or successor-in- 
interest; 

(ii) confirm that the person desiring to acquire an interest or 
interests in the Company, or to  be admitted as a Member, has 
accepted, assumed and agreed to be subject and bound by all of 
the terms, obligations and conditions of this Agreement, as the 
same may have been further amended {whether such Person is to 
be admitted as a new Member or will merely be an Economic 
Interest Owner); 

(iii) maintain the status of the Company as a partnership for 
federal tax purposes; and 
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(iv) assure compliance with any applicable state and federal laws, 
including securities laws and regulations. 

(dl Any sale or gift of a Membership Interest or Economic Interest or 
admission of a Member in compliance with this Article X shall be deemed effective as 
of thd last day of the calendar month in which the donee or successor in interest 
complies with Section lO.Ol(c). The Selling Member agrees, upon requesr of the 
remaining Members, to execute such certificates or other documents and perform such 
other acts as may be reasonably requested by the remaining Members from time to 
time in connection with such sale, transfer, assignment, or substitution, The Selling 
Member hereby indemnifies the Company and the remaining Members against any and 
all loss, damage, or expense (including, without limitation, tax liabilities or loss of tax 
benefits) arising directly or indirectly as a result of any transfer or purported transfer 
in violation of this Article X. 

10.02 Transferee Not Me mber in Absence of Un animous Consent. 

fa) Notwithstanding anything contained herein to  the contrary, if all of 
the remaining Members do not approve by unanimous written consent of the proposed 
sale or gin of the Transferring Member's Membership Interest or Economic Interest to  
a transferee or donee which is not a Member immediately prior to the sale or gift, then 
the proposed transferee or donee shall have no right t o  participate in the management 
of the business and affairs of the Company or to become a Member. The transferee 
or donee shall be merely an Economic Interest Owner. No transfer of a Member's 
interest in the Company (including any transfer of the Economic Interest or any other 
transfer which has not been approved by unanimous written consent of the Members) 
shall be effective unless and until written notice (including the name and address of 
the proposed, transferee or donee and the date of such transfer) has been provided 
to  the Company and the non-transferring Memberlsl. 

(b) Upon and contemporaneously with any sale or gift of a Transferring 
Member's Economic Interest in the Company which does not at the same time transfer 
the balance o f  the rights associated with the Economic Interest transferred by the 
Transferring Member (including, without limitation, the rights of the Transferring 
Member to  participate in the management of the business and affairs of the 
Company), the Company shall purchase from the Transferring Member, and the 
Transferring Member shall selJ to the Company for a purchase price of one hundred 
dollars ($100). all remaining rights and interests retained by the Transferring Member 
which immediately prior to such sale or gift were associated with the transferred 
Economic Interest. 
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ARTICLE XI 

A-S 

1 1.01 Additional Memb ers. Except for the issuance of the Additional Units 
described in Section 8.02, the Company shall not issue additional units in the 
Company except pursuant to an affirmative vote of'Members holding at least two- 
thirds (213) of all Membership Interests. In addition, except for Persons issued the 
Additional Units described in Section 8.02, no Person shall be issued additional units 
and become a Member in the Company except upon the unanimous vote of the 
Members and compliance with the terms and conditions of this Agreement, including 
Section lO.Ol(c). No new Members shall be entitled to any retroactive allocation of 
losses, income or expense deductions incurred by the Company. The Manager may, 
at  his option, at the time a Member is admitted, close the Company books (as though 
the Company's tax year had ended) or make pro rata allocations o f  loss, income and 
expense deductions t o  a rlew Member for that portion of the Company's tax year in 
which a Member was admitted in accordance with the provisions of Section 706(d) 
of the Code and the Treasury Regulations promulgated thereunder. 

ARTICLE XI1 

DISSOLUTION, DISSOCIATION AND TERMINATION 

12.01 Dissolution. 

(a) The Company shall be dissolved upon the occurrence of any of the 
following ("Event of Dissolution"): 

(i) expiration of the term of the Company; 

(ii) the written consent of Members holding at least two-thirds 
{2/31 of all Membership Interests: 

(iii) the entry of a decree of judicial dissolution under Section 35-5 
of the Illinois Act; 

(Iv) the death, retirement, resignation, bankruptcy, court 
declaration of incompetence with respect to, or dissolution of, a 
Member or occurrence of any other event that terminates the 
continued membership of a Member in the Company ("Withdrawal 
Events"), unless within 90 days after the event there are at least 
2 remaining Members and Members holding a t  least two-thirds 
(2/3) of all Membership Interests agree to continue the business 
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of the Company; or 

(v) Administrative dissolution under Section 35-25. 

fbl As soon as possible following the occurrence of any of the events 
specified in this Section 12.01 effecting the dissolution of the Company, the 
appropriate representative of the Company shall execrite Articles of Dissolution i n  such 
form as shall be prescribed by the Illinois Secretary of State and file same with the 
Illinois Secretary of State's office. 

(c) If a Member who is an individual dies or a court of competent 
jurisdiction adjudges him to be incompetent to manage his person or his property, the 
Member's executor, administrator, guardian, conservator, or other legal representative 
may exercise all of the Member's rights for the purpose of settling his estate or 
administering his property. 

fd) Except as expressly permitted in this Agreement, a Member shall not 
voluntarily resign or take any other voluntary action which directly causes a 
Withdrawal Event. Unless otherwise approved by Members owning a majority of the 
Percentage Interests, a Member who resigns (a "Resigning Member") or whose 
Membership Interest is otherwise terminated by virtue of a Withdrawal Event, 
regardless of whether such Withdrawal Event was the result of a voluntary act by 
such Member, shall not be entitled to receive any distributions to which such Member 
would not have been entitled had such Member remained a Member. Except as 
otherwise expressly provided herein, a Resigning Member shall become an Economic 
Interest Owner. Damages for breach of this Section 12.01(d) shall be monetary 
damages only land not specific performance), and such damages may be offset 
against distributions by the Company to  which the Resigning Member would otherwise 
be entitled. 

12.02 Effect of Filina of Articles of Dissolution. Upon the filing with the 
Illinois Secretary of State of Articles of Dissolution, the Company shail cease to carry 
on its business, except as may be necessary for the winding up of its business, and 
its separate existence shall cease except for the purpose of suits, other proceedings 
and actions as provided in the Illinois Act. 

12.03 y&&l 1 a Uo. L autdation and Distribution of Assets. . .  . 

(a) Upon dissolution, an accounting shall be made by the Company's 
independent accountants of the accounts of the Company and of the Company's 
assets, liabilities and operations, from the date of the last previous accounting until 
the date of dissolution. The Manager shall expeditiously proceed to  wind up the 
affairs of the Company. 
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(b) If the Company is dissolved and its affairs are to be wound up, the 
Manager shall: 

(i) Sell or otherwise liquidate all Company assets as promptly as 
practicable (except to  the extent the Manager may determine to 
distribute any assets to the Members in kind), 

(ii) Allocate any profit or loss resulting from such sales to the 
Members' and Economic Interest Owners' Capital Accounts in 
accordance with Article IX hereof, 

(iiit Discharge all liabilities of the Company, including liabilities t o  
Members and Economic Interest Owners who are creditors, to  the 
extent otherwise permitted by law, other than liabilities to 
Members and Economic Interest Owners for distributions, and 
establish such Reserves as may be reasonably necessary to 
provide for contingent liabilities of the Company (for purposes of 
determining the Capital Accounts of the Members and Economic 
Interest Owners, the amounts of such Reserves shall be deemed 
to be an expense of the Company), 

liv) Distribute the remaining assets in the following order: 

(A) I f  any assets of the Company are to be distributed in 
kind, the net fair market value of such assets as of the date of 
dissolution shall be determined by independent appraisal or by 
Member agreement. Such assets shall be deemed to have been 
sold as of the date of dissolution for fair market value, and the 
Capital Accounts of the Members and Economic Interest Owners 
shall be adjusted pursuant to  the provisions of Article Vlll and 
Section 9.03 of this Agreement to reflect such deemed sale. 

IB) The positive balance (if any) of each Member's and 
Economic Interest Owner's Capital Account (as determined after 
taking into account all Capital Account adjustments for the 
Company's taxable year during which the liquidation occurs) shall 
be distributed to the Members, either in cash or In kind, as 
determined by the Manager, with any assets distributed in kind 
being valued for this purpose at  their fair market Value as 
determined pursuant to this Section 12.031b)(ivl. Any such 
distributions to the Members in respect t o  their Capital Accounts 
shall be made in accordance with the time requirements set forth 
in Section 1.704-1 (b)(2)(ii)(b)(2) of the Treasury Regulations. 
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IC) Notwithstanding anything to the contrary in this Agreement, upon a 
liquidation within the meaning of Section 1.704-1 (b)l2)(ii)(g) of the Treasury 
Regulations, if any Member has a Deficit Capital Account (after giving effect to  a l l  
contributions, distributions, allocations and other Capital Account adjustments for all 
taxable years, including the year during which such liquidation occurs), such Member 
shall have no obligation to make any Capital Contribution, and the negative balance 
of such Member’s Capital Account shall not be considered a debt owed by such 
Member t o  :he Company or to any other person for any purpose whatsoever. 

(dl Upon completion of the winding up, liquidation and distribution of the 
assets, the Company shall be deemed terminated. 

(e) The Manager shall comply with any applicable requirements of 
applicable law pertaining to the winding up of the affairs of the Company and the final 
distribution of its assets. 

If) The Manager shall have authority to distribute any Company property 
discovered after dissolution, convey real estate and take such other action as may be 
necessary on behalf of and in the name of the Company. 

12.04 R eturn of Contributio n Nonrecourse t o Ot h r M  e embe= . Except as 
provided by law or as expressly provided in rhis Agreement, upon dissolution, each 
Member shall look solely to  the assets of the Company for the return of its Capital 
Contribution. If Company property remaining after the payment or discharge of the 
debts and liabilities of the Company is insufficient to return the cash contribution of 
one or more Members, such Member or Members shall have no recourse against any 
other Member. 

ARTICLE Xl l l  

fVlISCELLANEOUS PRO VISIONS 

13.01 Notices. Any notice, demand, or communication required or permitted 
t o  be given by any provision of this Agreement shall be deemed to have been 
sufficiently given or served for all purposes if delivered personalh/ t o  the p a w  or to  
an executive officer of the party to whom the same is directed or, if sent by registered 
or certified mail, postage and charges prepaid, addressed t o  the Member’s andlor 
Company’s address, as appropriate, which is set forth in this Agreement. Except as 
otherwise provided harein, any such notice shall be deemed to be given three (3) 
business days after the date on which the same was deposited in a regularly 
maintained receptacle for the deposit of United States mail, addressed and sent as 
aforesaid. 
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13.02 Book s of Accoun t and RecQLdS . Proper and complete records and books 
of account shall be kept or shall be caused to  be kept by the Manager in which shall 
be entered fully and accurately all transactions and other matters relating t o  the 
Company's business in such detail and completeness as is customary and usual for 
businesses of the type engaged in by the Company. Such books and records shall be 
maintained as provided in Section 9.09. The books and records shall at all times be 
maintained at  the principal office of the Company and shall be open t o  the reasonable 
inspection and examination of the Members, Economic lnterest Owners or their duly 
authorized representatives during reasonable business hours. 

13.03 POD lication of Illinois Law. This Agreement, and its application or 
interpretation, shall be governed by its terms and by the laws of the State of Illinois, 
and specifically the Illinois Act, notwithstanding that one or more of the Members may 
be or become a resident of another state or country. 

13.04 m d m e n t s  . This Agreement may not be amended, changed or 
modified except by the affirmative vote of Members holding at  least two-fhirds (23) 
of all Membership Interests. 

13.05 Execution of Additional Instruments. Each Member hereby agrees to 
execute such further statements of interest and holdings, designations, powers of 
attorney and other instruments necessary to  comply with any laws, rules or 
regulations. 

13.06 Constructioq. Whenever the singular number is used in this Agreement 
and when required by the context, the same shall include the plural and vice versa, 
end the masculine gender shall include the feminine and neuter genders and vice 
versa. 

13.07 J-leadinos: Table of Conten&. The headings and table of contents in this 
Agreement are inserted for convenience only and are in no way intended to describe, 
interpret, define, or limit the scope, extent or intent of this Agreement or any provision 
hereot. 

13.08 Waivers. The failure of any party to seek redress for violation of, or to 
insist upon the strict performance of, any covenant or condition of this Agreement 
shall not prevent a subsequent act from having the effect of an original violation. 

13.09 Riahts and Remedies . C um u lat iva. The rights and remedies provided by 
this Agreement are cumulative and the use of any one tight or remedy by any party 
shall not preclude or waive the right to use any or all other remedies. Said rights and 
remedies are given in addition to any other rights the parties may have by taw, statute, 
ordinance or otherwise. 
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13.10 Severability. If any provision of this Agreement or the application 
thereof to  any person or circumstance shall be invalid, illegal or unenforceable to any 
extent, the remainder of this Agreement and the application thereof shall not bt, 
affected and shall be enforceable to  the fullest extent permitted by law. 

All of the covenants, terms and 
agreements herein contained shall be binding upon and inure to the benefit'of the 
parties hereto and, to the extent permitted herein, their respective heirs, legal 
representatives, successors and assigns. 

13.11 Heirs. Suc cessors and AssiQns. 

13.12 No Third Partv Beneficiaries,. None of the provisions of this Agreement 
shall be for the benefit of or enforceable by any creditor or other person to  whom any 
debts, liabilities or obligations are owed by (or who otherwise has any claim against) 
the Company. 

13.1 3 CounterrJm . This Agreement may be executed in counterparts, each 
of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

13.14 Investment Reo resentationa. The undersigned Members and Economic 
Interest Owners, if any, understand (1) that the Membership Interests and Economic 
Interests evidenced by this Agreement have not been registered under the Securities 
Act of 1933, the Illinois Securities Act or any other state securities law, as of the date 
of adoption of this Agreement (the "Securities Acts"\ because the Company is issuing 
these Membership lnterests and Economic fnteresrs in reliance upon the exemptions 
from the registration requirements of the Securities Acts providing for issuance of 
securities not involving a public offering, (2) that the Company has relied upon the fact 
that the Membership Interests and Economic Interests are to be held by each Member 
for investment, and (3) that exemption from registrations under the Securities Acts 
would not be available if the Membership Interests and Economic Interests were 
acquired by a Member with a view to distribution. The Company expressly reserves 
the right to  apply for registration of the Membership Interests in one or more states 
in connection with a future offering of Membership interests should the Manager deem 
such registration to  be in the Company's best interests. 

Accordingly, each Member and Economic Interest Owner hereby confirms 
to the Company that such Member and Economic Interest Owner is acquiring the 
Membership Interests and Economic Interests for such own Member's and Economic 
Interest Owner's account, for investment and not with a view to the resale or 
distribution thereof. Each Member and Economic Interest Owner agrees not to 
transfer, sell or offer for sale any of portion of the Membership Interests or Economic 
Interests unless there is an effective registration or other qualification relating thereto 
under the Securities Act of 1933 and under any applicable state secur'ities laws or 
unless the holder of Membership Interests or Economic Interests delivers to  the 
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Company an opinion of counsel, satisfactory to  the Company, that such registration 
or other qualification under such Act and applicable state securities laws is not 
required in connection with such transfer, offer or sale. Each Member and Economic 
Interest Owner understands that the Company is under no obligation to  register the 
Membership Interests or Economic Interests or to assist such Member or Economic 
Interest Owner in complying with any exemption from registration under the Acts if 
such Member or Economic Interest Owner should, at'a later date, wish to dispose of 
the Membership Interest or Economic Interest. Furthermore, each Member realizes 
that the Membership lnterests and Economic Interests are unlikely to qualify for 
disposition under Rule 144 of the Securities and Exchange Commission unless such 
Member is not an "affiliate" of the Company and the Membership Interest or Economic 
Interest has been beneficially owned and fully paid for by such Member or Economic 
Interest Owner for at least three (31 years. 

Prior t o  acquiring the Membership Interests and Economic Interests, each 
Member and Economic Interest Owner has made an investigation of the Company and 
its business and has had availabte to each such Member and Economic Interest Owner 
all information with respect thereto which such Member needed t o  make an informed 
decision t o  acquire the Membership Interest or Economic Interest. Each Member and 
Economic Interest Owner considers himself or itself to be a person possessing 
experience and sophistication as an investor which are adequate for the evaluation of 
the merits and risks of such Member's or Economic Interest Owner's investment in the 
Membership Interest or Economic Interest. 
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